FORM A

STATEMENT REGARDING THE
ACQUISITION OF CONTROL OF OR MERGER WITH A DOMESTIC INSURER

Name of Domestic Insurer

BY

Name of Acquiring Person (Applicant)

Filed with the Insurance Department of

(State of domicile of insurer being acquired)

Dated: , 19
Name, Title, address and telephone number of Iddalito Whom Notices and Correspondence

Concerning this Statement Should be Addressed:

ITEM 1. INSURER AND METHOD OF ACQUISITION

State the name and address of the domestic insuwdrich this application relates and a
brief description of how control is to be acquired.

ITEM 2. IDENTITY AND BACKGROUND OF THE APPLICANT
(a) State the name and address of the applicakingeto acquire control over the insurer.

(b) If the applicant is not an individual, state hature of its business operations for the past
five years or for such lesser period as such peasdrany predecessors thereof shall have been
in existence. Briefly describe the business intértdebe done by the applicant and the
applicant's subsidiaries.

(c) Furnish a chart or listing clearly presentihg identities of the inter-relationships among
the applicant and all affiliates of the applicaxt affiliate need be identified if its total assate
equal to less than 1/2 of 1% of the total asseteetiltimate controlling person affiliated with
the applicant. Indicate in such chart or listing gercentage of voting securities of each such



person which is owned or controlled by the applicarby any other such person. If control of
any person is maintained other than by the ownemshcontrol of voting securities, indicate the
basis of such control. As to each person spedifietich chart or listing indicate the type of
organization (e.g. corporation, trust, partnershipd the state or other jurisdiction of domicife. |
court proceedings involving a reorganization ouiliation are pending with respect to any such
person, indicate which person, and set forth theedf the court, nature of proceedings and the
date when commenced.

ITEM 3. IDENTITY AND BACKGROUND OF INDIVIDUALSASSOCIATED WITH
THE APPLICANT

State the following with respect to (1) the apgtitif (s)he is an individual or (2) all persons
who are directors, executive officers or ownerd@¥ or more of the voting securities of the
applicant if the applicant is not an individual.

(a) Name and business address;

(b) Present principal business activity, occupato employment including position and
office held and the name, principal business amiless$ of any corporation or other organization
in which such employment is carried on;

(c) Material occupations, positions, offices orgoyment during the last five years, giving
the starting and ending dates of each and the nannejpal business and address of any
business corporation or other organization in wigabh such occupation, position, office or
employment was carried on; if any such occupapaosijtion, office or employment required
licensing by or registration with any federal, stat municipal governmental agency, indicate
such fact, the current status of such licensingegistration, and an explanation of any surrender,
revocation, suspension or disciplinary proceeding®nnection therewith.

(d) Whether or not such person has ever been ci@avin a criminal proceeding (excluding
minor traffic violations) during the last ten yearsd, if so, give the date, nature of conviction,
name and location of court. and penalty imposeatlogr disposition of the case.

ITEM 4. NATURE, SOURCE AND AMOUNT OF CONSIDERATION

(a) Describe the nature, source and amount ofsfonather considerations used or to be
used in effecting the merger or other acquisitiboamtrol. If any part of the same is represented
or is to be represented by funds or other conslideraorrowed or otherwise obtained for the
purpose of acquiring, holding or trading securijtfesnish a description of the transaction, the
names of the parties thereto, the relationshignyf, between the borrower and the lender, the
amounts borrowed or to be borrowed, and copiedl aheeements, promissory notes and
security arrangements relating thereto.

(b) Explain the criteria used in determining tlaune and amount of such consideration.

(c) If the source of the consideration is a loadmin the lender's ordinary course of
business and if the applicant wishes the idenfithe lender to remain confidential, he must
specifically request that the identity be kept cdertial.



ITEM 5. FUTURE PLANS OF INSURER

Describe any plans or proposals which the applicey have to declare an extraordinary
dividend, to liquidate such insurer, to sell itsets to or merge it with any person or persons or
to make any other material change in its businpssations or corporate structure or
management.

ITEM 6. VOTING SECURITIESTO BE ACQUIRED

State the number of shares of the insurer's vatiogrities which the applicant, its affiliates
and any person listed in Item 3 plan to acquird, tae terms of the offer, request, invitation,
agreement or acquisition, and a statement as tmétieod by which the fairness of the proposal
was arrived at.

ITEM 7. OWNERSHIP OF VOTING SECURITIES

State the amount of each class of any voting ggafrthe insurer which is beneficially
owned or concerning which there is a right to asgbeneficial ownership by the applicant, its
affiliates or any person listed in Iltem 3.

ITEM 8. CONTRACTS, ARRANGEMENTS, OR UNDERSTANDINGSWITH
RESPECT TO VOTING SECURITIESOF THE INSURER

Give a full description of any contracts, arrangeits or understandings with respect to any
voting security of the insurer in which the apptitats affiliates or any person listed in Items3 i
involved, including but not limited to transfer afly of the securities, joint ventures, loan or
option arrangements, puts or calls, guaranteesaoisl, guarantees against loss or guarantees of
profits, division of losses or profits, or the gigior withholding of proxies. Such description
shall identify the persons with whom such contraatsangements or understandings have been
entered into.

ITEM 9. RECENT PURCHASES OF VOTING SECURITIES

Describe any purchases of any voting securitighefnsurer by the applicant, its affiliates
or any person listed in Iltem 3 during the 12 catendonths preceding the filing of this
Statement. Include in such description the datgaiofhase, the names of the purchasers, and the
consideration paid or agreed to be paid theretateSvhether any such shares so purchased are
hypothecated.

ITEM 10. RECENT RECOMMENDATIONSTO PURCHASE
Describe any recommendations to purchase anyg/e&aourity of the insurer made by the
applicant, its affiliates or any person listedtenh 3, or by anyone based upon interviews or at

the suggestion of the applicant, its affiliategoy person listed in Item 3 during the 12 calendar
months preceding the filing of this statement.

ITEM 11. AGREEMENTSWITH BROKER-DEALERS



Describe the terms of any agreement, contrachderstanding made with any broker-dealer
as to solicitation of voting securities of the irsufor tender and the amount of any fees,
commissions or other compensation to be paid tkdrrdealers with regard thereto.

ITEM 12. FINANCIAL STATEMENTSAND EXHIBITS

(a) Financial statements and exhibits shall sch#d to this statement as an appendix, but
list under this item the financial statements axidilgts so attached.

(b) The financial statements shall include theuahfinancial statements of the persons
identified in Item 2(c) for the preceding five fedgyears (or for such lesser period as such
applicant and its affiliates and any predecessumetf shall have been in existence), and similar
information covering the period from the end oftsperson's last fiscal year, if such information
is available. Such statements may be preparedioer @n individual basis, or, unless the
Commissioner otherwise requires, on a consolidia#sis if such consolidated statements are
prepared in the usual course of business.

The annual financial statements of the applichall 9e accompanied by the certificate of an
independent public accountant to the effect theh stiatements present fairly the financial
position of the applicant and the results of iterapions for the year then ended, in conformity
with generally accepted accounting principles ahwequirements of insurance or other
accounting principles prescribed or permitted unaer If the applicant is an insurer which is
actively engaged in the business of insurancefjtiaacial statements need not be certified,
provided they are based on the Annual Statemesuiaf person filed with the insurance
department of the person's domiciliary state aedraaccordance with the requirements of
insurance or other accounting principles prescritrggermitted under the law and regulations of
such state.

(c) File as exhibits copies of all tender offerg fequests or invitations for, tenders of, excleang
offers for, and agreements to acquire or exchangeating securities of the insurer and (if
distributed) of additional soliciting material ratay thereto, any proposed employment,
consultation, advisory or management contractsexmirg the insurer, annual reports to the
stockholders of the insurer and the applicanttierlast two fiscal years, and any additional
documents or papers required by Form A or Rulei®@eR590-70-8 and R590-70-10.

ITEM 13. SIGNATURE AND CERTIFICATION

Signature and certification required as follows:

SIGNATURE
Pursuant to the requirements of 31A-16-103 has caused
this application to be duly signed on its behalfhia City of and State
of on the day of , 19
(SEAL)

Name of Applicant



BY
(Name) (Title)

Attest:

(Signature of Officer)

(Title)

CERTIFICATION

The undersigned deposes and says that (s)he lyasxaéguted the attached application dated
, 19 , for and oaltbeh ; that (s)he
(Name of Applicant)
is the of such company and tjte (s authorized to execute and file such
(Title of Officer)

instrument. Deponent further says that (s)he islfanwith such instrument and the contents

thereof, and that the facts therein set forth imre to the best of his/her knowledge, information

and belief.

(Signature)

yfe or print name beneath)

FORM B

INSURANCE HOLDING COMPANY SYSTEM
ANNUAL REGISTRATION STATEMENT

Filed with the Insurance Department of the Stéte o

By

Name of Registrant
On Behalf of Following Insurance Companies

Name Address



Date: , 19

Name, Title, Address and telephone number of Inidizi to Whom Notices and
Correspondence Concerning This Statement Shoulld8esssed:

ITEM 1. IDENTITY AND CONTROL OF REGISTRANT

Furnish the exact name of each insurer registenirigeing registered (hereinafter called "the
Registrant"), the home office address and prinaggalcutive offices of each; the date on which
each Registrant became part of the insurance lgptimpany system; and the method(s) by
which control of each Registrant was acquired andaintained.

ITEM 2. ORGANIZATIONAL CHART

Furnish a chart or listing clearly presenting itthentities of and interrelationships among all
affiliated persons within the insurance holding pamy system. No affiliate need be shown if its
total assets are equal to less than 1/2 of 1%seofdtal assets of the ultimate controlling person
within the insurance holding company system. Thaatobr listing should show the percentage of
each class of voting securities of each affiliateal is owned, directly or indirectly, by another
affiliate. If control of any person within the sgat is maintained other than by the ownership or
control of voting securities, indicate the basiswth control. As to each person specified in such
chart or listing indicate the type of organizat{erg., - corporation, trust, partnership) and the
state or other jurisdiction of domicile.

ITEM 3. THEULTIMATE CONTROLLING PERSON

As to the ultimate controlling person in the ireuwe holding company system furnish the
following information:

(a) Name.



(b) Home office address.
(c) Principal executive office address.

(d) The organizational structure of the persan, corporation, partnership, individual, trust,
etc

(e) The principal business of the person.
() The name and address of any person who holds/os 10% or more of any class of
voting security, the class of such security, thenber of shares held of record or known

to be beneficially owned, and the percentage afscém held or owned.

(9) If court proceedings involving a reorganizatar liquidation are pending, indicate the
title and location of the court, the nature of medings and the date when commenced.

ITEM 4. BIOGRAPHICAL INFORMATION
Furnish the following information for the direcsoand executive officers of the ultimate
controlling person: the individual's name and adslréis or her principal occupation and all

offices and positions held during the past fivergeand any conviction of crimes other than
minor traffic violations during the past ten years.

ITEM 5. TRANSACTIONSAND AGREEMENTS

Briefly describe the following agreements in fqraad transactions currently outstanding or
which have occurred during the last calendar yeawéen the Registrant and its affiliates:

(1) loans, other investments, or purchases, saleschanges of securities of the affiliates
by the Registrant or of the Registrant by its effés;

(2) purchases, sales or exchanges of assets;

(3) transactions not in the ordinary course ofifess;

(4) guarantees or undertakings for the benefitroéffiliate which result in an actual
contingent exposure of the Registrant's assetalitity, other than insurance contracts
entered into in the ordinary course of the Regsausiness;

(5) all management agreements, service contradtalacost-sharing arrangements;

(6) reinsurance agreements;

(7) dividends and other distributions to sharebrdd



(8) consolidated tax allocation agreements; and

(9) any pledge of the Registrant's stock and/@hefstock of any subsidiary or controlling
affiliate, for a loan made to any member of thaimsice holding company system.

No information need be disclosed if such informiatis not material for purposes of 31A-16-
105.

Sales, purchases, exchanges, loans or extengioresld, investments or guarantees
involving one-half of 1% or less of the Registramttimitted assets as of thé'3day of
December next preceding shall not be deemed miateria

The description shall be in a manner as to pehmiproper evaluation thereof by the
Commissioner, and shall include at least the falhgwthe nature and purpose of the transaction,
the nature and amounts of any payments or transferssets between the parties, the identity of
all parties to such transaction, and relationshifhe affiliated parties to the Registrant.

ITEM 6. LITIGATION OR ADMINISTRATIVE PROCEEDINGS

A brief description of any litigation or adminiative proceedings of the following types,
either then pending or concluded within the prewsgdiscal year, to which the ultimate
controlling person or any of its directors or exea officers was a party or of which the
property of any such person is or was the subgpet the names of the parties and the court or

agency in which such litigation or proceeding isvas pending:

(a) Criminal prosecutions or administrative pratiags by any government agency or
authority which may be relevant to the trustworésis of any party thereto: and

(b) Proceedings which may have a material effponuthe solvency or capital structure of
the ultimate holding company including, but notessarily limited to, bankruptcy, receivership
or other corporate reorganizations.

ITEM 7. STATEMENT REGARDING PLAN OR SERIES OF TRANSACTIONS

The insurer shall furnish a statement that trainmas entered into since the filing of the prior
year's annual registration statement are not parfptan or series of like transactions, the
purpose of which is to avoid statutory thresholdants and the review that might otherwise
occur.

ITEM 8. FINANCIAL STATEMENTSAND EXHIBITS

(a) Financial statements and exhibits should taela¢d to this statement as an appendix, but
list under this item the financial statements axlilgts so attached.

(b) The financial statements shall include theuahfinancial statements of the ultimate
controlling person in the insurance holding compsystem as of the end of the person's latest



fiscal year.

If at the time of the initial registration, theraral financial statements for the latest fiscal
year are not available, annual statements for tbeéqus fiscal year may be filed and similar
financial information shall be filed for any subseqt period to the extent such information is
available. Such financial statements may be prepanesither an individual basis, or unless the
Commissioner otherwise requires, on a consolidia#sis if such consolidated statements are
prepared in the usual course of business.

Unless the Commissioner otherwise permits, theianimancial statements shall be
accompanied by the certificate of an independehlipaccountant to the effect that such
statements present fairly the financial positiothaf ultimate controlling person and the results
of its operations for the year then ended, in conity with generally accepted accounting
principles or with requirements of insurance oreothiccounting principles prescribed or
permitted under law. If the ultimate controllingrpen is an insurer which is actively engaged in
the business of insurance, the annual financigstants need not be certified, provided they are
based on the Annual Statement of such insurer Wi#a the insurance department of the
insurer's domiciliary State and are in accordanitie requirements of insurance or other
accounting principles prescribed or permitted uriderdaw and regulations of such state.

(c) Exhibits shall include copies of the latest@aal reports to shareholders of the ultimate
controlling person and proxy material used by thienate controlling person; and any additional
documents or papers required by Form B or Rulei@ecR590-70-8 and R590-70-10.

ITEM 9. FORM C REQUIRED

A Form C, Summary of Registration Statement, megpiepared and filed with this Form B.
ITEM 10. SSIGNATURE AND CERTIFICATION

Signature and certification required as follows:

SIGNATURE

Pursuant to the requirements of 31A-16-105, thgigkant has caused this annual
registration statement to be duly signed on itsatieh the City of

and State of on the ay ofd , 19
(SEAL)
Name of Registrant
BY
(Name) (Title)

Attest:

(Signature of Officer)



(Title)

CERTIFICATION
The undersigned deposes and says that (s)he hasxdduted the attached annual registration

statement dated , 19 , foormbehalf of

(Name of Company)
that (s)he is the obf sompany and that (s)he is authorized
(Title of Qder)
to execute and file such instrument. Deponent &urdlays that (s)he is familiar with such
instrument and the contents thereof, and thatabis therein set forth are true to the best of
his/her knowledge, information and belief.

(Signature)

(Type or print name beneath)

FORM C
SUMMARY OF REGISTRATION STATEMENT

Filed with the Insurance Department of the Stéite o

By

Name of Registrant
On Behalf of Following Insurance Companies

Name Address

Date: , 19

Name, Title, Address and telephone number of Inidii to Whom Notices and Correspondence
Concerning This Statement Should Be Addressed:

10



Furnish a brief description of all items in theremt annual registration statement which
represent changes from the prior year's annuatragjon statement. The description shall be in
a manner as to permit the proper evaluation thdrgdfie Commissioner, and shall include
specific references to Item numbers in the anregibtration statement and to the terms
contained therein.

Changes occurring under Item 2 of Form B inso$acteanges in the percentage of each class
of voting securities held by each affiliate is cered, need only be included where such
changes are ones which result in ownership or hg&dof 10 percent or more of voting
securities, loss or transfer of control, or acdigsior loss of partnership interest.

Changes occurring under Item 4 of Form B need balincluded where: an individual is, for
the first time, made a director or executive offioéthe ultimate controlling person; a director or
executive officer terminates his or her responisied with the ultimate controlling person; or in
the event an individual is named president of tlienate controlling person.

If a transaction disclosed on the prior year'suahregistration statement has been changed,
the nature of such change shall be included. fhm@saction disclosed on the prior year's annual
registration statement has been effectuated, tuthes mode of completion and any flow of
funds between affiliates resulting from the tramisec

The insurer shall furnish a statement that transas entered into since the filing of the prior
year's annual registration statement are not parfptan or series of like transactions whose
purpose it is to avoid statutory threshold amoanis the review that might otherwise occur.
SIGNATURE AND CERTIFICATION

Signature and certification required as follows:

SIGNATURE
Pursuant to the requirements of 31A-16-105, thgig®ant has caused this summary of

registration statement to be duly signed on itsatieh the City of
and State of on the day of , 19

(SEAL)

Name of Registrant

By

11



(Name) (Title)

Attest:

(Signature of Officer)

(Title)

CERTIFICATION

The undersigned deposes and says that (s)he lyasx@guted the attached summary of
registration statement dated , 19 , for and on behalf of
; that (s)yhe is

(Name of Company) i(€iof Officer)
of such company and that (s)he is authorized towgreand file such instrument. Deponent
further says that (s)he is familiar with such iostent and the contents thereof, and that the facts
therein set forth are true to the best of his/meviedge, information and belief.

(Signature)

(Type or print name beneath)

12



FORM D
PRIOR NOTICE OF A TRANSACTION

Filed with the Insurance Department of the State of

By

Name of Registrant
On Behalf of Following Insurance Companies

Name Address

Date: , 19

Name, Title, Address and telephone number of Inidizi to Whom Notices and Correspondence
Concerning This Statement Should Be Addressed:

ITEM 1. IDENTITY OF PARTIESTO TRANSACTION

13



Furnish the following information for each of tparties to the transaction: -
(a) Name.

(b) Home office address.

(c) Principal executive office address.

(d) The organizational structure, i.e. corporatjpartnership. individual. trust. etc.
(e) A description of the nature of the partiesibass operations.

() Relationship, if any, of other parties to th@nsaction to the insurer filing the notice,
including any ownership or debtor/creditor inted@giany other parties to the transaction
in the insurer seeking approval, or by the instilieg the notice in the affiliated parties.

(g9) Where the transaction is with a non-affiligtes name(s) of the affiliate(s) which will
receive, in whole or in substantial part, the pestseof the transaction.

ITEM 2. DESCRIPTION OF THE TRANSACTION
Furnish the following information for each transax for which notice is being given:

(a) A statement as to whether notice is beingrgiveder 31A-16-106(1)(b)(i), 31A-16-
106(1)(b)(ii), 31A-16-106(1)(b)(iii), 31A-16-106(M)(iv) or 31A-16-106(1)(b)(v).

(b) A statement of the nature of the transaction
(c) The proposed effective date of the transaction

ITEM 3. SALES, PURCHASES, EXCHANGES, LOANS, EXTENSIONS OF CREDIT,
GUARANTEESOR INVESTMENTS

Furnish a brief description of the amount and sewf funds, securities, property or other
consideration for the sale, purchase, exchange, edension of credit, guarantee, or
investment, whether any provision exists for pusehlay the insurer filing notice, by any party to
the transaction, or by any affiliate of the insufkng notice, a description of the terms of any
securities being received, if any, and a descripbibany other agreements relating to the
transaction such as contracts or agreements faicesy consulting agreements and the like. If
the transaction involves other than cash, furnidescription of the consideration, its cost and its
fair market value, together with an explanatiorthaf basis for evaluation.

If the transaction involves a loan, extensionrefddt or a guarantee, furnish a description of
the maximum amount which the insurer will be oltiégghto make available under such loan,
extension of credit or guarantee, the date on wiiettredit or guarantee will terminate, and any
provisions for the accrual of or deferral of intdre

If the transaction involves an investment, guagardr other arrangement, state the time

14



period during which the investment, guarantee beioarrangement will remain in effect,
together with any provisions for extensions or vegs of such investments, guarantees or
arrangements. Furnish a brief statement as toftbet ®f the transaction upon the insurer's
surplus.

No notice need be given if the maximum amount Wizan at any time be outstanding or for
which the insurer can be legally obligated underldan, extension of credit or guarantee is less
than, (a) in the case of non-life insurers, thede®f 3% of the insurer's admitted assets or 25%

of surplus as regards policyholders or, (b) indhse of life insurers, 3% of the insurer's admitted
assets, each as of the'3lay of December next preceding.

ITEM 4. LOANSOR EXTENSIONS OF CREDIT TO A NON-AFFILIATE

If the transaction involves a loan or extensiorreldit to any person who is not an affiliate,
furnish a brief description of the agreement orarsthnding whereby the proceeds of the
proposed transaction, in whole or in substantidl, gae to be used to make loans or extensions
of credit to, to purchase the assets of, or to nrakestments in, any affiliate of the insurer
making such loans or extensions of credit, andigpgcwhat manner the proceeds are to be
used to loan to, extend credit to, purchase as$etsmake investments in any affiliate. Describe
the amount and source of funds, securities, prgmerother consideration for the loan or
extension of credit and, if the transaction is mwelving consideration other than cash, a
description of its cost and its fair market valagdther with an explanation of the basis for
evaluation. Furnish a brief statement as to thecefif the transaction upon the insurer's surplus.

No notice need be given if the loan or extensiberedit is one which equals less than, in the
case of non-life insurers, the lesser of 3% ofitiserer's admitted assets or 25% of surplus as
regards policyholders or, with respect to life iresg, 3% of the insurer's admitted assets. each as
of the 3%' day of December next preceding.

ITEM 5. REINSURANCE

If the transaction is a reinsurance agreementattifigation thereto, as described by
Subsection 31A-16-106(1)(b)(iii), furnish a destiop of the known and/or estimated amount of
liability to be ceded and/or assumed in each calegear, the period of time during which the
agreement will be in effect, and a statement whietheagreement or understanding exists
between the insurer and non-affiliate to the effeat any portion of the assets constituting the
consideration for the agreement will be transfetcedne or more of the insurer's affiliates.
Furnish a brief description of the consideratiovoined in the transaction, and a brief statement
as to the effect of the transaction upon the im&useirplus.

No notice need be given for reinsurance agreenmentsodifications thereto if the
reinsurance premium or a change in the insuratsliies in connection with the reinsurance
agreement or modification thereto is less than 5%einsurer's surplus as regards
policyholders, as of the $Hay of December next preceding.

ITEM 6. MANAGEMENT AGREEMENTS, SERVICE AGREEMENTSAND COST-
SHARING ARRANGEMENTS.

15



For management and service agreements, furnish:

(a) a brief description of the managerial resgaihises, or serviceso be performed.

(b) a brief description of the agreement, inclgdinstatement of its duration, together with
brief descriptions of the basis for compensatioth thie terms under which payment or
compensation is to be made.

For cost-sharing arrangements, furnish:

(a) a brief description of the purpose of the agrent.

(b) a description of the period of time during wihthe agreement is to be in effect.

(c) a brief description of each party's expensasts covered by the agreement.

(d) a brief description of the accounting basibéaused in calculating each party's costs
under the agreement.

ITEM 7. SIGNATURE AND CERTIFICATION

Signature and certification required as follows:

SIGNATURE
Pursuant to the requirements of 31A-16-106, has caused this notice to be duly
signed on its behalf in the City of and State of
on the day of , 19
(SEAL)
Name of Applicant
By
(Name) (Title)

Attest:

(Signature of Officer)

(Title)

16



CERTIFICATION

The undersigned deposes and says that (s)he lyasxaéguted the attached notice

dated , 19 , for and on behalf
(Name of Applicant)
that (s)he is the suatf company and that (s)he is
authorized
(Title Offficer)

to execute and file such instrument. Deponent &rgiays that (s)he is familiar with such
instrument and the contents thereof, and thatabis therein set forth are true to the best of
his/her knowledge, information and belief.

(Signature)

(Bypr print name beneath)
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